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CERTIFICATE OF INCORPORATION
OF

AZ MEDIA PR INC.
Under Section 402 of the Business Corporation Law

I, the undersigned, a natural person of at least 18 years of age, for the purpose of forming a 
corporation under Section 402 of the Business Corporation Law of the State of New York hereby 
certify:

FIRST: The name of the corporation is:

AZ MEDIA PR INC.

SECOND: This corporation is formed to engage in any lawful act or activity for which a corporation
may be organized under the Business Corporation Law, provided that it is not formed to 
engage in any act or activity requiring the consent or approval of any state official, 
department, board, agency or other body without such consent or approval first being 
obtained.

THIRD: The county, within this state, in which the office of the corporation is to be located is
WESTCHESTER.

FOURTH: The total number and value of shares of common stock which the corporation shall have 
authority to issue is: 100 SHARES WITH NO PAR VALUE.

FIFTH: The Secretary of State is designated as agent of the corporation upon whom process
against it may be served. The address within or without this state to which the Secretary of 
State shall mail a copy of any process against the corporation served upon him or her is:

BANYM INC.
333 MAMARONECK AVE.
#438
WHITE PLAINS, NY 10605

SIXTH: The corporation designates the following as its registered agent upon whom process
against it may be served within the State of New York is:

BANYM INC.
333 MAMARONECK AVE 
#438
WHITE PLAINS, NY 10605
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SEVENTH: No Director of this corporation shall be personally liable to the corporation, or its
shareholders for damages for any breach of duty in such capacity, provided that this 
provision shall not limit the liability of any director if a judgment or other final 
adjudication, adverse to him, establishes that his act or omissions were in bad faith or 
involved intentional misconduct or a knowing violation of law or that he personally gained 
in fact a financial profit or other advantage, to which he was not legally entitled or that his 
acts violated Section 719 of the New York Business Corporation Law.

EIGHTH: The holders of any of the corporation's equity shares shall be entitled to preemptive rights in
accordance with the provisions of BCL section 622.

I certify that I have read the above statements, I am authorized to sign this Certificate of Incorporation, 
that the above statements are true and correct to the best of my knowledge and belief and that my 
signature typed below constitutes my signature.

KRISTIE L. DELONG (signature)

KRISTIE L. DELONG, INCORPORATOR 
BLUMBERGEXCELSIOR 
236 BROADWAY 
MENANDS, NY 12204

Filed by:
BLUMBERGEXCELSIOR CORPORATE SERVICES, INC. 
236 BROADWAY 
MENANDS, NY 12204

BLUMBERGEXCELSIOR CORPORATE SERVICES INC. (39)

DRAWDOWN
CUSTOMER REF# 314617
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BY-LAWS OF 

AZ Media PR Inc.

Incorporated under the Business Corporation Law of the State of New York

1 PRINCIPAL OFFICE

(1.1) Initial Location. The principal office of the corporation shall initially be located 
at BANYM Inc. 333 Mamaroneck Ave, # 438; White Plains, NY 10605.

(1.2) Change of Location. The board of directors may, upon reasonable written notice to 
all shareholders, relocate the principal office of the corporation.

(1.3) Other Offices. In addition to its principal office, the corporation may have such 
other offices, either within or without the state of incorporation, as the board of directors may 
designate.

2 DIRECTORS

(2.1) Number. The number of directors shall be that number as may from time to time be 
fixed by the board of directors, but not less than the minimum number required by law.

(2.2) Qualification. No person shall serve as a director unless such person is at least 18 
years of age.

(2.3) Notices. Upon taking office, each director shall file with the secretary a written 
designation of the address that the director desires to be used for the purpose of giving notices to 
him/her. Until the director shall have effectively done so, he/she shall be deemed to have designated 
either the principal office of the corporation or any other address that the sender of the notice could 
reasonably believe to be an appropriate address. Any designated address may be redesignated by 
similar filing with the secretary. The secretary shall give each of the other directors prompt notice of 
every designation or re designation filed. The designation or re designation shall be effective three 
business days after the secretary's action or upon earlier receipt. Any notice to a director shall be 
valid if sent to either (a) the director's designated address or (b) any other address used in good faith 
unless it be shown that prejudice resulted from use of such other address. All notices must be in 
writing. Any notice -may be delivered by hand or sent by telecommunications device, by mail or by 
similar means. If a notice is sent by registered mail or return receipt requested, another copy shall at 
the same time be sent by ordinary first class mail.

(2.4) Resignation. A director may resign at any time by giving notice to each of the other 
directors. Unless otherwise specified, the notice shall be effective immediately and acceptance shall 
not be necessary to make it effective. A director need not assign cause for resigning.
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(2.5) Removal. A director may be removed by the shareholders without cause or by the 
board of directors with cause.

3 BOARD OF DIRECTORS

(3.1) Regular Meetings. A regular meeting shall be held immediately after and at the 
same place as the annual meeting of shareholders. The board of directors may provide for other 
regular meetings. Notice need not be given of any regular meeting.

(3.2) Special Meetings. The president or any two directors may call a special meeting 
upon not less than 5 business days notice to every director of the time and place of the special 
meeting. The special meeting notice does not have to specify the business to be transacted.

(3.3) Adjourned Meetings. Whether or not a quorum is present, a majority of the 
directors present may adjourn any meeting to such time and place as they shall decide. Notice of any 
adjourned meeting need not be given. At any adjourned meeting, whether adjourned once or more, 
any business may be transacted that might have been transacted at the meeting of which it is an 
adjournment. Additional business may also be transacted if proper notice shall have been given.

(3.4) Organization. The chairperson of the meeting shall be the president if taking part in 
the meeting or, if not, any director elected by a majority of the directors present. The secretary of the 
meeting shall be the secretary if taking part in the meeting or, if not, any director appointed by the 
chairman of the meeting.

(3.5) Committees. The board of directors may, by resolution passed by a majority of the 
full board of directors (a) designate three or more of its number to constitute an executive 
committee, or one or more other committees, which, so far as may be permitted by law and to the 
extent and in that manner provided in said resolution, shall have and may exercise, between 
meetings of the board of directors, the powers of the board of directors in the management of the 
affairs and business of the corporation, (b) at any time change the members of any such committee, 
(c) fill vacancies in any such committee, and (d) discharge any such committee, with or without 
cause. The board of directors may provide for regular meetings of any such committee with or 
without notice as the board of directors may prescribe. To the extent authority of the board of 
directors has been delegated to any such committee, any reference in these by-laws to the board of 
directors shall be deemed a reference to such committee.

(3. 6) Telecommunications Participation. Any one or more directors may participate in a 
meeting of the board or any committee by means of a conference telephone or other type of 
telecommunications equipment allowing persons participating in the meeting to hear each other at 
the same time.

(3.7) Regulations. The board of directors may adopt rules and regulations, not inconsistent 
with law, the certificate of incorporation or these by-laws, for the conduct of its meetings and the 
management of all aspects of the affairs of the corporation.
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4 SHARES AND CERTIFICATES

(4. 1) Form of Certificates. Certificates representing shares shall be in the form 
determined by the board of directors. All certificates issued shall be consecutively numbered or 
otherwise appropriately identified.

(4.2) Share Transfer Ledger. There shall be kept a share transfer ledger in which shall be 
entered full and accurate records including the names and addresses of all shareholders, the number 
of shares issued to each shareholder and the dates of issuance. All transfers of shares shall be 
promptly reflected in the share transfer ledger. Unless otherwise directed by the board of directors, 
the share transfer ledger shall be kept at the principal office of the corporation.

(4.3) Transfer of Shares. Upon (a) receipt of the certificate representing the shares to be 
transferred, either duly endorsed or accompanied by proper evidence of succession, assignment or 
authority to transfer, (b) payment of any required transfer taxes, and (c) payment of any reasonable 
charge the board of directors may have established, the surrendered certificate shall be canceled and 
a new certificate or certificates shall be issued to the person(s) entitled to it.

(4.4) Replacement Certificates. Replacement certificates will be issued at the request of 
the shareholder upon payment of any reasonable charge the board of directors may have established. 
In case of a lost, mislaid, destroyed or mutilated certificate, proof of the facts, by affidavit or 
otherwise, may also be required, as may be a bond or other proper indemnification for the 
corporation and its agents.

(4.5) Record Owner to be Treated as Owner. Unless otherwise directed by a court of 
competent jurisdiction, the corporation shall treat the holder of record of any share as the holder in 
fact and accordingly shall not recognize any equitable or other claim to or interest in the shares on 
the part of any other persons, whether or not it shall have express or other notice of it.

5 SHAREHOLDERS’ MEETINGS

(5.1) Annual Meeting. The annual meeting of the shareholders shall be held on the third 
Tuesday in March of each year at 10 a.m.. If the day fixed for the annual meeting is a Saturday, 
Sunday or holiday at the place it is to be held, the meeting shall be held on the following day that is 
not such a day. Unless otherwise stated in the notice of meeting pursuant to direction of the board of 
directors, the annual meeting shall be held at the principal office of the corporation.

(5.2) Special Meetings. A special meeting of the shareholders may be called by any two 
or more directors, the president or the holders of no less than 10% of all the shares entitled to vote at 
the meeting.

(5.3) Adjourned Meetings. Whether or not a quorum is present, a majority in voting 
power of the shareholders present in person or by proxy and entitled to vote may adjourn any 
meeting to a time and place as they shall decide. Notice of any adjourned meeting need not be given.
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At any adjourned meeting, whether adjourned once or more, any business may be transacted that 
might have been transacted at the meeting of which it is an adjournment. Additional business may 
also be transacted if proper notice shall have been given.

(5.4) Organization. The president shall be chairman of the meeting. The secretary shall be 
secretary of the meeting. If neither the president nor any vice president is present, the shareholders 
shall choose a chairman of the meeting. If neither the secretary nor any assistant secretary is present, 
the chairman of the meeting shall appoint a secretary of the meeting.

(5.5) Order of Business. The order of business shall be as determined by the chairman of 
the meeting, but the order may be changed by a majority in voting power of the shareholders present 
in person or by proxy and entitled to vote. Unless otherwise determined as aforesaid, the order shall 

be as follows:

1. Roll call.
2. Proof of notice of meeting or waiver of notice.
3. Reading of minutes of preceding meeting.
4. Reports of officers.
5. Reports of committees.
6. Election of directors.
7. Unfinished business.
8. New business.

(5.6) Voting. Upon demand of any shareholder, voting shall be by ballot, in which event 
each ballot shall be signed by the shareholder or his proxy and shall state the number shares voted. 
Otherwise, voting need not be in writing.

6 OFFICERS

(6.1) Additional Officers. In addition to the president, secretary, treasurer and any other 
officers required by law, the corporation may have one or more vice presidents elected by the board 
of directors, one of whom may be designated as executive vice president. The corporation may also 
have such other or assistant officers as may be elected by, or appointed in a manner prescribed by, 
the board of directors.

(6.2) Seniority. The executive vice president, if there is one, shall be deemed senior to all 
other vice presidents. Unless otherwise determined by, or under rules prescribed by, the board of 
directors, seniority of any officer shall be determined by length of continuous service in that office.

(6.3) Continuation in Office. Unless otherwise provided by the board of directors, every 
officer shall serve until death, incapacity, resignation or removal by the board of directors. Any 
resignation or removal shall be without prejudice to any contractual rights of the corporation or the 

officer.
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(6.4) Duties in General. Subject to these by-laws, the authority and duties of all officers 
shall be determined by, or in the manner prescribed by, the board of directors. Except as may be 
specifically restricted by the board of directors, any officer may delegate any of his/her authority 
and duties to any subordinate officer.

(6. 5) Duties of the President. The president shall be the principal executive officer of the 
corporation and, subject to the control of the board of directors, shall in general supervise and 
control all of the business and affairs of the corporation. The president may sign, with the secretary 
or any other proper officer of the corporation thereunto authorized by the board of directors, 
certificates for shares of the corporation, any deeds, mortgages, bonds, contracts, or other 
instruments that the board of directors has authorized to be executed, except in cases where the 
signing and execution shall be expressly delegated by the board of directors or by these by-laws to 
some other officer or agent of the corporation or shall be required by law to be otherwise signed or 
executed, and in general shall perform all duties incident to the office of president and such other 
duties as may be prescribed by the board of directors from time to time.

(6.6) Duties of Vice Presidents. In the absence or incapacity of the president, the senior 
vice president shall perform the duties of the president and, when so acting, shall have all the powers 
of and be subject to all the restrictions upon the president. Each vice president shall perform any 
other duties as may be assigned by the president or by the board of directors.

(6.7) Duties of Secretary. The secretary shall keep the minutes of the shareholders' and 
the directors' meetings in one or more books provided for that purpose, see that all notices are duly 
given in accordance with the provisions of these by-laws or as otherwise required, be custodian of 
the corporate records and of the seal of the corporation, keep a register of the post office addresses 
of each shareholder, have general charge of the share transfer books of the corporation, and in 
general perform all duties incident to the office of secretary and other duties as may be assigned by 
the president or by the board of directors.

(6.8) Duties of Treasurer. If required by the board of directors, the treasurer shall give a 
bond for the faithful discharge of his/her duties in a sum and with any surety or sureties as the board 
of directors shall determine. The treasurer shall have charge and custody of and be responsible for 
all funds and securities of the corporation, receive and give receipts for monies due and payable to 
the corporation from any source whatsoever, and deposit all such monies in the name of the 
corporation in the banks, trust companies or other depositories as shall be selected in accordance 
with these by-laws, and in general perform all the duties incident to the office of treasurer and such 
other duties as may be assigned by the president or the board of directors.

(6.9) Salaries. No officer shall receive any salary unless provided or authorized by the 
board of directors. No officer shall be prevented from receiving a salary by reason of the fact that 
he/she is a director.
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7. SEAL

(7.1) Form. The seal of the corporation shall be 
in the form impressed in the margin.

(7.2) Use. The seal may be used by causing it to be impressed directly on the instrument or 
writing to be sealed, or upon an adhesive substance annexed. The seal on certificates for shares or 
other documents may be a facsimile, engraved or imprinted.

8 AMENDMENTS

(8.1) By Board. These by-laws may be amended or repealed by the board of directors.
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